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FIRST AMENDMENT TO INTER MUNICIPAL AGREEMENT
VILLAGES OF CARTHAGE & WEST CARTHAGE
SEWER SYSTEM
THIS AGREEMENT, made as of this 15 day of October,
2012 between the VILLAGE OF CARTHAGE, a municipal
corporation organized under the laws of the State of New
York, with its offices at 120 South Mechanic Street,
Carthage, New York 13619, County of Jefferson State of New
York, and the VILLAGE OF WEST CARTHAGE, a municipal
corporation organized under the laws of the State of New
York, with its offices at 61 High Street, Carthage, New
York 13619, County of Jefferson, State of New York,
(collectively, the “Villages”).
RECITALS
1. The parties previously entered into an inter
municipal agreement dated October 1, 2008 whereby
they have agreed to own, operate and maintain a
joint sewer treatment system for the two
Villages.
2. While the parties do jointly own and maintain the
wastewater treatment facility, the collection

systems within each Village are separately owned
and maintained.

3. It is the purpose of this agreement to set forth
that understanding in more detail.
NOW, THEREFORE, in consideration of mutual promises and

covenants contained herein and other good and valuable

consideration it is agreed:



de That each Village shall separately own and
operate its sewage collection system within the respective
boundaries of each Village which will be separate and apart
and distinct from the sewer treatment facility located at

tax map parcel number which shall be

considered to be jointly owned and operated.

2 This agreement is not intended to change any
prior agreements, only to clarify them.

3. This agreement shall be effective as of June 2,
2012,

4. Each Village shall take full responsibility for
the maintenance, repair, upkeep and liability associated
with the operation of the sewage collection system within
the boundaries of each individual Village with the
exception of the jointly owned and operated sewer treatment
facility.

5 The Village of Carthage agrees to indemnify and
hold harmless the Village of West Carthage for any and all
liabilities of any nature whatsoever associated with its
ownership and operation of its separate sewer collection
system within the Village of Carthage.

P The Village of West Carthage agrees to indemnify
and hold harmless the Village of Carthage for any and all

liabilities of any nature whatsoever associated with its



ownership and operation of its separate sewer collection
system within the West Village of Carthage.

7. Each Village shall separately insure its
collection system within the its individual Village.

8 The two parties shall indemnify and hold harmless
the other from any claims or damages for injury to personal
property, real property or persons, including wrongful
death rising out of the ownership or operation of their
individual sewer collection systems.

9. As to the joint sewer treatment facility, the
Villages agree to separately insure its operation for any
claims or damages for injury to personal property, real
property or person, including wrongful death arising out of
the ownership or operation of the joint sewer treatment
facility and each agrees to indemnify and hold the other

harmless from all such liabilities.



IN WITNESS WHEREOF, the parties hereto have hereunto

set their hands and seals as of the day and year first

above written.

VILLAGE OF CARTHAGE

President

VILLAGE OF WEST CARTHAGE

e W /?.)mp

Scott Burto, =, Mayor

By:




ACKNOWLEDGEMENT

STATE OF NEW YORK )
) ss.:

COUNTY OF JEFFERSON )

On the 'I] day of (3C£C&DA in the year 2012 before

me, the undersigned, a Notary Public in and for said state,
personally appeared G. Wayne McIlroy, President, perscnally
known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

SA ng\g ﬁ a /\aw“\hw/
Notar ubllic
STATE OF NEW YORK ) (/U

) ss.
COUNTY OF JEFFERSON )

; Y
On the 24' day of 0(‘;(0&‘5/‘— in the year 2012 before

me, the undersigned, a Notary Public in and for said state,
personally appeared Scott Burto, Mayor, personally known to
me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same
in his capacity, and that by his signature on the instrument,
the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Mn&é’ﬁma\

Notary Public

EBORAH J. PIERCE
Notary Public, State of New York
No. 01Pi6052045
Qualified in Jefferson County //_(
Commission Expires Dec. 11, 20
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SUPPLEMENTAL AGREEMENT
THIS SUPPLEMENTAL AGREEMENT, made this _T\  day of

S}}LQJJ r 1991, between the 'VILLAGE OF WEST CARTHAGE ,

a municipal corporation organized under the laws of the State
of gew York, with its offices ak West Carthage, New York,
hereinafter referred to as "Village® or "Village of West
Carthage® and CLIMAX HANUFACTURING COMPANY. a corporation
organized under the laws of the State of New York, and having
an office and place of business at Champion Street in the
Village of West Carthage, and Climax Street, Castorland, New

York, hereinafter referred to as BCorporakion®.

RECITIiIALS

1) The New York State Department of Environmental
Conservation has directed the Village to comply with
the laws and requlations relating to the discharge

of waste into public wakers of New York in connection
with the disposal of sludge created at the Joint
Sevage Treatment Plant operated by the villages of

Carthage and West Carthage through the Joint
Management Board.

2) Stearns & Wheler, engineers for the Villages of
Carthage and West Carthage, have prepared a Sludge
Management Plan from the Sludge Treatment and
Disposal Study for the Carthage/West Carthage Water
Polliution Control Facilities, which study recommends
the construction of certain sludge treatment and
disposal Facilities to be located at and operated

a8 a part of the sewage treatment plant,

3) The Joint Management Board has determined to proceed
with the construction of the sludge treatment facilities
as outlined in the report of Stearns & Wheler ("the
Facility®). !

4) The cost to construct the Facility is estimated to
be 3.845 milljon. The Vvillage of Carthage has agreed to
be responsible for the 52% of the capital cost associated
with the Facility and the Village of West Carthage has
agreed_to be responsible for the remaining 48%.

—Jiss



5) ‘The Village and Climax Manufacturing Company.

have previously entered into an agreement dated September
25, 1969, a copy of which is annexed as Exhibit A {the
°pxisting Agreement™}, which specifies the terms and
conditions for the provision of sewage service to the
Corporation by the Village.

6) The Village and the Corporation desire to supplement
the Bxisting Agreement to allocate between each other their
payment obligations with respect to the Village's 48% of
the cost of the Facility.

" NOW, THEREFORE, in consideration of the mutual promises and
covenants contalined herein, and other good and valuable con-
sideration, receipt of which is hereby acknowledged, it is
agreed ag followss

1. The BExisting Agreement- is hereby supplemented only
to the extent set forth in this Agreement. The provisions of
the Bxisting Agreement dealing with prior capital programs and/or
allocations of operation and maintenance expenses for the sewage
treatment plant shall remain in full force and effect and shall
apply to the operations of the sewage treatment plant as expanded
by the addition of the Facility.

2. The users of the sewage treatment plant are
expected to contribute -solids comprising sludge for treatment
in the following percentages: Village of Carthage-12%, Village
of West Carthage - 6%, Carthage Central School District (the
®School District®) -~ 2%; The Corporation - 48%;
and James River II, INC. - 4P%. These percentages and the

respective allocatipns of the Facility's capital cost among
itg users are based upon estimates of pounds of solids con-
tributed by each user prepared by Ronald J. Novak, P.E., chief

operator of the sewage treatment plant and set forth in Bxhibit

0



B annexed hereto. Based upon such estimates, 52% of the total
capital cost is allocated to the Village of Carthage and 483

to the Village of West Carthage. Of the 52% allocated to the
Village of Carthage, 76.92% is attributable to the Corporation
and 23.08% to the Village. Of the 48% allocated to the Village
of West Carthage, 83.33% is attributable to the Corporation 12.5%
to the Village and 4.17% to the School District.

3. The Village hereby agrees to issue its bonds to
finance its 48% of the total cost associated with the
construction and equipping of the Facility, including legal
and engineering costs and costs associated wit the issuance
of such bonds (the "Facility Bonds"), pursuant to the
authority granted it under the local Finance Law of the
State of New York and subject to any provisions provided in
that law for permissive referendum on such bond issue. The
Village further agrees to work with and use all reasonable
efforts to cause the Joint Management Board to construct the
Pacility in accordance with the plans of Stearns & Wheler and
in accordance with all applicable laws and regulations, in-
cluding the acquisition of all necessary permits.

4. The Corporation agrees to be responsible for the payment
of 83.33% of the Village's obligation evidenced by the Facility
Bonds.

5. The Corporaticn shall pay the Village 83.33% of each
payment of principal and/or interest on the Facility Bonds prior
to such payments becoming due. The Village shall notify the

the Corporation sixty (66) days in advance of each payment.

B



6. James River II, Inc. and the Corporation have agreed
that Lf in any year, the actual vo%ume of solids provided to the
sewage treatment plant by either or both of them éxceeda five
vtimes‘the total solids provided in the aggregate by the Villages
and the School District, assuming the Villages and the School
District in the agyregate contribute not less than 1,508 pounds,
then James River II, Inc. and the Corporation will pay., in
addiéion to what they would normally pay, the percentage of that
year 's principal and/or interest cost on the Pacility equal to
the difference between the actual percentage of total solids
contributed to the sewage treatment plant by them and 88 percent.
The Villages have agreed to allocate such excess contributions by
James River 1I, Inc. and/or the Corporation
among themselves based upon the percentage of such excess
atfributable individnally to James River IX, Imc. and to
the Corporation. The Corporation shall be obligated to pay to
the Village of West Carthage the percentage of such excess
allocable to the Village of Wesk Carthage resulting f£rom the
Corporation's contribution of solids to the sewage treatment
plant.

7. The Villages of Carthage and West Carthage and the
School Qisttict have agreed that if in any year the actual
volume of solids provided by them exceeds in the aggregate
2,088 pounds and further, that poundage attributable to the
Villages and the School District becomes 25% or more of the
entire pounds of solids per day received by the sewage

treatment plant, then the principal and/or interest payments



on the Facility to be paid by the Villages and the School
Districts shall increase in increménts of 5% for each 5%
increase in solids over 25%, (adjustment to be made at 25%,
then at 38%, etc.) and the cost allocated to the Corporation
and James River II, Inc. shall be reduced accordingly as the
result of such increase. In such event, the amounts payable to
the Village of West Carthage by the Corporation under the terms
of this Agreement shall be appropriately reduced.

8. The Corporation does hereby guarantee to the Village
that the Corporation shall pay its entire share of all principal
and/or interest payments due on thé Facility Bonds as allocated
to it in the Agreement, regardless of whether or not the
Corporation continues to operate its plant in the Village of West
Carthage. The Corporation shall continue to make payments to the
Village of West Carthage to satisfy its share of the Village's
obligations under the Facility Bonds based upon the formulas
outlined above for as long as the Facility Bonds are outstanding,
subject to the provisions of Paragraph 9.

9. (a) In the event the Corporation shall sell or convey
its plant and/or operations within the Village, the Corporation
has agreed to require the Corporation's successor in interest to
assume its Agreement by written instrument. Unless the parties
otherwise agree in writing, the Corporation has agreed to remain
secondarily liable for the portion of the outstanding Pacility
Bond amount that it would have been required to pay to the
Village but for such sale or conveyance. If the Corporation

is able to show that its successor has adequate financial
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and other resources to assume the Corporation's cbligations
under this Agreement, the Village shall not untceasonably
withheld its consent te the release of the Corporation from
secondary liability hereunder.

{b} Upbn the failure of any successor or successors
in interest to the Corporation‘'s plant to make payments on
the Facility Bonds to the Village when due, the Corporation
shall, upon demand from the Village, pay the same and hold
harmless the Village against any and all loss occasioned by
any such payment default. It shall not be necessary as a
condition precedent to the Village's demand for payment that
the Village pursue by litigation, the collection of the same
from the Corporatiﬁn's successor. Notwithstanding the
foregoing, 1f the Village has agreed and censented in writing
to release the Corporation from secondary liability with
respect to any successor's obligations assumed under this
Agreement; then, the Corporation shall not be liable for any
payment default of any such successor or any losses resulting
therefrom.

19. As security for the faithful performance of its
obligations under the ternms of its Agreement,'the boipération
has agreed to pay to the Village, an amount egual to the
Corporation’s share of one year's debt service on the Facility

Bonds. This money shall be held bf the Village in an interest
bearing account earmarked for the retirement of the Faciiity
Bonds. The interest earned on such account shall be remitted

annually to the Corporation or applied to reduce its annual



payment to the Village as the Corporation may regquest. The
escrowed funds will be held and applied to the Corporation's
portion of the final payment due on the Facility Bonds, and
any”funds in excessiof the amount required shall be returned
to the Corporation.

11. 1In the event the Corporation defaults in respect to
any payment regquired to be made under its Agreement, the
Village without notice to the Corporation, may use, apply
or retain the whole or any part of the security deposited
under Paragraph 18 to cure such default and any loss
oécasioned as a result thereof. "In the event the Village
applies the security or any part thereof to the pPayment
of any obligation of the Corporation, under its Agreement,
the Village shall notify the Corporation or its successor
shall within thirty (38) days after the giving of such
notice, deposit the like sum in cash with the Village to
be held and administered as security hereunder as set forth
in Paragraphs 16 and 11.

12. It is understood and agreed that any and all funds
advanced by the Corporation to the Village for engineering
fees associated with this project which to date equal
Eighty~-Four Thousand pollars and no/198 ($84,0888.88) shall be
reimbursed to the Corporation upon issuance of the Facility
Bonds.

13. Qotwithstanding the above, the Village may exercise
all its rights and privileges in the event of any default by

the Corporation as if no security has been deposited.



14. This Agreement and the stipulations herein shall
be binding upon the legal representatives, successors and
assig?s of the parties.

15. -No person, corporation, association or any group or
combination thereof outside of the parties hereto shall have
any rights or intercests under this contract, it being the
express intent of the parties to exclude all third party
beneficiaries and all third party claims, demands, actions,
causes of action and suits hereunder.

16. This Agreement shall be governed under and pursuant
to the laws of the State of New York.

17. Bnll provisions contained in this Agreemenkt are
severable. In the event any provision of this Agreement shall,
for any reason, be held to be invalid, illegal, or unenforceable
in any respect, such determination shall not affect any
other other provision of the Agreement and this Agreement
shall be construed as if invalid, illegal or unenforceable
provision had never been contained herein.

18. Notices or communications reguired to be given under
thig Agreement shall be given in writing and shall be delivered

te the following addresses or such others as the parties may

indicate:
To the Corporation: Ciimax Street
Castorland, New York
To the Village ¢ 61 High Street

West Carthage, New York 13619
1%. The provisions of this Agreement may be waived

or amended only with the written consent of the parties hereto.

—-g-



STATE OF NEW YORK
COUNTY OF JEFFERSON

On this ZZZi day of £ e L~ , 1991, before me
personally came, Lee T. Hirsch + Who, being sworn, did depose

and say that he resides at Champion, New York, that he is

President of Climax Manufacturing Company, Castorland, New York,
that Corporation, described in and which executed the foregoing
instrument; that he knew the seal of said Corporation; the seal

NOTARY PUBLIQ

HELEN pg,
"““rhghsgﬁfﬂﬁﬁhu
au.’m” E{ 3gﬁs‘418
EW'” L -
STATE OF NEW YORK } as
COUNTY OF JEFFERSON ) "
. \\
On this 5-4&' day of \\\\““\{&C + 1981, before me

personally came and appeared Ddpald Getman, to me known, who,
being duly sworn, did depose and say that he resides in the-
Village of West Carthage, that he is the Mayor of the

Village of West Carthage, the municipal corporation described
in and which executed the foregoing instrument; that he knows
the seal of said corporation; that one of the seals is affixed
to said instrument is such that seal, that it was so affixed .
by order of the Village Board, and that he signed his name
thereto by like order.

c\\\ AN, Q/m&s\’&\:\b@}:

NOTARY PUBLIC

ANNA CLEMONS
MwwmuasnwaowmeVBﬂK
T T IERYER30M
ML, So0tRn
AMH&mﬂnmﬁwaGaANMLQ1QJEL

-
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TUILS ACGRUGREMENT, made thjs;ZﬁJg day of Septomher, 1969,

betlween the ‘VILLAGE OF WEST CARTIAGE] a municipal corporation
i .
organized under the laws of the State of New York with its office

at the Village Hall in the Village of Vest Carthage, County of
Jefferson, State of New York, hereinafter referred to as the
"YILLAGE", and

CLIMAX MANUFACYURING CORPORATION, a corporation

organized under the laws of Lhe Stale of New York and having an

office and principal place of business at VWest Carthage, Hew York,

hereinafter

referred Lo as the "COAPORATION.M

WITNESSETH:

WHEREAS, the VILLAGE and the CORPORATION are undey
direct orders frow the Commissioner of Heallh of the State of
New York, to comply with the laws and regulations relating to
the discharge of wastes into the public waters of Hew York; and

WHEREAS, a Wastewater Facillties Report prepared by
Hazen and Sawyer Englineers, and dated September, 1968, recormends
the construction of wastewaber disposal facilities by a joint
arrangement between Sthe Village of Carthage and Vest Carthage,
the Carthage Central School District, the Crown Zellerbach Corpo-
ration and the Climax Manufacturing Company; and

“WHERBAS, the aforesaid Wastewater Facilities Report sets
forth the nature, quantity and quality of waste originabing within
the Villages of Carthage and VWest Carthage, the Carthage Central
Schoo} District, including indusbrial waste from Crown Zellerbach -
Corporation, Climax Manufacturing Company; and

WHEREAS, the aforesaid Wastewater Facilities Report sets
forth specific recommendations as to the allocation of the cost
of constructlen, operation and maintenance of such sewage treabment
works by the Villages, the respective Industiies located therein,
and the Cartbag% Central School Districl located within the Town

"y
of Champion; and

\'/
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the reguest of the Villages of Carthage and West arthages did
submil to the governing bodies of
vy would provide for ithe treatmant and dispesal of

sewage originating within said municipslities by means of seviage

submitted by the New York State Pure Waters Authority, and ine
.variocus alternatives for abatement of pollution, has determined
that the most efficient method of accomplishing the project would
be pursuant to a contract
the Village of Carthage and the New York State Pure Waters Authority.
whercby the Authority would construct, operate ané own tha sewage
treatment works Lo receive, treat and dispose of scwagze and

industrizal wastes transported and conveyed to said sgwage treatment

and Bond Anticipation Note Contract Payments; and
WHEREAS, the CORPORATION has an industrial plant ir the
Village of West Carthage and desires to have sewage consisting of

industrial wasie and sanitary sewage from such plant treated andé

Will not conztiture DYG—
VILLAGE, nas is
ng Lo the re of Lhe

the amounts pavable under

’
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NOW, THEREFORE, it is mubually agreed as lollows:

1. The VILLAGE apgrees to enter acting jointly with the
Village of Carthage into such Contract with the New York State
Pure ﬁaters Authority whereby the Authority will finance, construct,
own, operate and maintain a sewage treatment works for treatment and
disposal of sewage from the VILLAGE and the Village of Carthage.

_ 2. The VILLAGE agrees for the term of such Contract
to recelve and dispose of in the VILLAGE sewer system, sewage con-
sisting of industrial waste and sanitar& sewage from the CORPORATION'S
industrial plant located in the Village of West Carthage, such
waste and sewapge to be [urther transported and conveyed - to the
sewage treatment works owned, operated and maintained by the HNew
York State Pure Waters Authority under such contract with the
VILLAGE and the Village of Carthage acting Jointly. *The CORPORATION
shall make the necessary connections from its industrial plant to
the VILLAGE sewer system. Prior to disposing of its sewage, con-
sisting of industrial waste and sanitary sewape from its industrial
plant, the CORPORAYION shall perform such pretreatment as shall be
necessary Lo assure that said industrial wastes are capable of
being treated in the Authority's sewage treatment works.

3. The VILLAGE agrees to accept such sewage, conéisting )
of industrial waste and sanitary sewage, infto its sewage sysbem
without limitation as to flow within the capacliy assigned to the
CORPORATION as set forth in Schedule A. The VILLAGE with the
approval of the Authority may consent to accept such sewage in
excess of such assigned capacitby, provided that no undue burden
is placed upon the sewage Lreatment works as a result thereof,
that no'unreasonable harm will be done ko Lhe sewage treatment
works as a result thereof, and the Lreatment of the normal volume
of industrial and sanitary waste and sewage of other users of the
sewage treatment works shall not be adversely affected. Acceptance
of such sewage from the CORPORATION shall also be subject to the
applicable provisions of any sewer use ordinance adopted by the

VILLAGE.




4. The CORPORATION agrecs to pay such taxzes, assass-—

il

ments and/or sewer rents that may be levied or charged against
the property of the CORPORATION by the VILLAGE for the purpese

of raising amounts reguired to be paid by the VILLAGE as Contract
Paynewts and Bond Anticipation Note Contract Payments pursuant

to the terms of the aforeszid contract with the New York State
Pure Waters RAuthority, such taxes, assessments and/or sewex
rents to be applied toward payment of the Annual Minimum Charge

as determined and set forth in Schedule & which is hereto

attached znd made a part hereof. In the event that the total

n

annual amount of such taxes, asscossments and/or sewer rents paid

or to be .paid by the CORPORATION for such purpose is less than

‘the Annual Minimum Charge for the CORPORATION determined for the
corresponding annual period, the CORPORATION shall pay to the
Village the difference between the total amount of such taxes,
assessments or sewer rents paid or to be paid and the Annual
Minimum Charge. The VILLAGE shall determine such Annual Minimum
Charge for the CORPORATION in accordance with Schedule A and notify
the CORPORATION of the amount of such Annual Minimum Charge at
least twenty (20) days before the commencement of the annual period
covered by such Annual Minimum Charge. Payment of such Annual
Minimum Charge shall be scheduled in feour quarterly installments
during each annual periocd, in such a manner that each such
installment plus the taxes, assessments or sewer rents falling

due on or before such installment, shall be received by the

VILLAGE at deast ten (10) days before the due date of the
applicable guarterly payment of Contract Payments and 3ond Anticipa-
tion Note Contract Payments payable by the VILLAGE to the Authority.

S. The obligation of the CORPORATION to pay the Annual .



A Cant b Lo dhount ol sewage o Indusbrial waste oloany dnguniey
other than the CORPORNIION being treated by the Authority pursuant
to the contract with the VILLAGE, or by virtue of the treatment

of sewage from areas witﬁin the corporate boudaries of the Village.

6. 1In the eveni that the CORPORATION shall sell ox
convey;its plant and/or operation within the VILLA?E, the
CORPORATION agrees to reguire the CORPORMTION'S successor in
interest to assume this Agreamenf by written instrument, and the
CORPORATION agrees to remain secondarily liable for that portion of
the Anpual Minimum Charge determined pursuant to FORMULA III in
Scheﬁule A. Upon the failure of any its successor or successors in
interest to the property owned or operated within the VILLAGE
to pay such eguivalent portion of the Annual Minimum Chafge to
the VILLAGE, the CORPORATION shall pay same and/or hold harmless
the VILLAGE against any and all loss occasioned by such default.
it shall not be necessary, as a condition precedent to VILLAGE'S
demand that the CORPORATION pay such charges, that the VILLAGE
pursue by litigation the collection of same from the CORPORATION's
BUCCESS0L . ‘ ‘

7. &s security for the faithful performance of its
Obligatiﬁns under the terms of this contract, the CORPORATION .
agrees to pay to the VILLAGE an amount equal to five (5) times‘
the presently estimated Annual Minimum Charges, less the presently
estimated portion thereof representing expenses attributable to
operation and maintenance. Such payment by the CORPORATION to the
VILLAGE shall be in three annual installments payable on or before
the fifteengp day of November of =ach respective year as follows; pro»i
vided, however, the aggregate thereof shall be paid in full prior to
the placing in operation of the sewage treatment works by the New

York State Pure Waters Authority:

w4

1969 $34, 288
1970 . $34,288
1871 $34,288

Such security as provided for above shall be deposited
by the VILLAGE in separate escrow account in a bank or trust com-
pany authorized to do business in the State of New York and
may be invested by the Village Treasurer in the same manner-as he
may be authorized to invest moneys of the Village pursuant to

the provisions of the General Municipal Law of the State of New

‘ .o -
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Yorx. The interssi earned thereon o the income thereol, shall b2
paid by the VILLAGE tc the before the fiftsenth

y of each year, tcgether with a statemen

(e
amounts Invested, securities invested in and income earned thersen

Pollowing the tenth ammiversary date of this Contracsk
the security provided for herein may {rom time Lo time be reducced
provided the CORPORATIO

Pure Waters Authority consents thereto in wri

]

In the event that the COR
to any of the terms, provisions, covenants and condiiions o
Agreement herein, including but not limited to the payment of
sevwer rents, taxes, assessments or the Annual ¥
tne CORPORATION is obligated to pay, the VILZAG& without notice
to the CORPORATION, may use, apply or retain the whole or any par

of the security so deposited, to and For the payment ol any such
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In the event that the VILLAGE applies the security or any part

CORPORATION or its successor shall within (30) days afteyr the .giv
of such notice deposit a like sum in cash with the VILLAGE to be
held and administered as sgcurity heresundepr.

s Notwithstanding the above the VILLAGE may exercise zil
its rights and privileges in the event of any default by the

CORPORATION as if no sccurity had been deposited.

8. Mothing herein




3b., The obligation of the CORPORATION to perform
this agfeement shall be qualified by the terms and conditiéns
set forth in Attachment A attached hereto and made a part hexeof.
9c. The term of this Contract herein shall be the same
bas the term of the Contract between the New York State Pure Waters
Authority and the Village of Carthagg and the Village of West
Carthage acting jointly.

10. Further incorporation by reference for definition
of terms and all applicable provisions is made of the Contract
between the Authority and the Villages of Carthage and West
Carthage,. the Contract between the Villages of Carthage and West
Carthage, and the Resolution of the Authority, all of which shall
be on file in the 0Office of the’Clerk of the Villagé of Carthage
and the Clerk of the Village of West Carthage,

11. Any controversy or claim arising out of, or
relating to this contract, or the breach thereof, shall be settled
by arbitration in accordance with fﬁé Rules of the American
Arbitration Association, and judgment upon the award rendered
by the arbitrator may be entered in any Courxt having jurisdiction
thcreof.'

12. ©Should any item, paragraph, sentence, clause oxr
phase of this Agreement be declared uﬁconstitutional or invalid
for any reason by any Court of competent jurisdiction, the remainder -
of this Agreement shall not be affected thexeby.

IN .WITNESS WHEREOF, the parties hereto have hereunto

set their hand and seals the day and year first above written.
]

.

VILLAGE OF WEST CARTHAGE

By:

{SEAL)

CLIMAX MANUFACTURING COMPANY

: -4
By: - 77 . 7

(SEAL) . [}’.:/_77,/ /__-:/ R4
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STEP 1

. (1)

SCHEDULE A

DIETERMINATION OF 'PHE ANNUAL MINIMUM CIIARGE

I

!
The Anhual Minimum Charge shall be determined as set forth
in Step 3 hereinafter. The procedures in Steps 1 and 2 are
set forth for informational purposes and to show the
underlying basis of Step 3.

The VILLAGE, and the Village of Carthage, under their

joint Contract with the Authority, are required to make
Contract Payments to the Authority consisting of a total of
the following items:

A. an amount equal to the principal and Redemption Price
of and interest on the Hunicipality's Contract Obli-
gations and the Municipality's Debt Service Reserve
Fund Obligations, as determined by the Authority in
accordance with the provisions of Section 609 of the
Resolution.

B. An amount equal to the Administrative and
Operating Expenses of the Authority with respect
to the Project and the Annual Administrative
Fee;

C. An amount equal to the costs and expenses of
the Authority incurred in connection with the
auvthorization, issuance, sale and delivery of
the Bonds and Notes issued with respect to the
Project;

D. An amount equal to the Hunicipality's Allocable
Proportion of the fees and expenses of the Trustee,
Depository and Paying Agents;

F. An amount equal to such other necessary and
reasonable costs of operating and maintaining,
and directly attributable to such Project.

G. BAn amount equal to the actual costs of repaiz-
and replacement of the Project in excess of the
proceeds of any insurance available for the
payment of same.

o

Contract Principal Payments are payable annually, Contract
Interest Payments are payable semi-annually, and all other
Contract Payments (exclusive of Contract Principal Payments
and Contract Interest Payments) are payable guarterly.

The VILLAGE and the Village of Carthage, under their joint .
Contract with the Authority, shall make such Bond Anticipation
Note Contract Payments as may be provided for in any resolution of
the Authority authorizing the issuance of Bond Anticipation Notes.
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STEPlz The VILLAGE and the Village of Carthage agree to share among them-
{Continued) selves the.payment of the Bond Anticipation Note Contract Payments
on the basis of Formula I, subject to the following qualifications:

FORMULA I assigns.Gd.Z% of the Bond Anticipation Note Contract
ngments to the Village of Carthage and 35.8% thereof to the
Village of West Carthage.

NOTE: _The same Note appearing heretofore under Step 2 providing
for adjustment of FORMULA J in event the VILLAGE and the Carthage
Central School District have not entered into a legally binding
contracl at the time of commencement of construction applies here.

The amounts paid by the VILLAGE under the foregoing FORMULA are
designated as the Village Share of Bond Anticipation Wote Contract
Payments of the VILLAGE (Village of West Carthaye).

In fixing the -amount of the Village Share of Contract Payments

of each Village in addition Lo use of all of the foregoing FORMULAS,
adjustment in such amount shall be made to reflect the proportionate
effect of any adjustment {debit or credit) made fox Contract Payments
by the Authoritly undexr the terms of its Contract with the villagye

of Carthage and the Village of West Carthage. Similarly, adjustment
in’ such amount shall be made to xeflect the proportionate effect
‘of any supplemental Contract Payments or any credit in ensuing
Contract Payments under the terms of the Contract with the authority

The Village Share of Contract Paymenis of each Village shall be com-
puted on an annual basis. ¥ach annual Village- Share shall cover a
period such as will correspond with the fiscal year utilized in the
Contract between thé Authority and the village of Carthage and the
village of West Carthage or such other twelve months period design-
ated hy the Villages and the Authority as will enable the villayes
to obtain funds to make their Contract Paywents to the Authority st
the times required under the terms of the contract with the
Authority. Initially at the commencement of operaltion of the
Sewage Treatment Works the first annual Village Share period can

be prorated for a partial period of less than twelve months in
order that the next annmual Village Share can covex the normal
designated period.

In using FORMULA XI in the determination of the annual village Share
of Contrackt Payments of each Village, the flow of sewage is to be
fhat measured cumulatively over a twelve month period preceding such
annual Village Share period, and the biochenical oxygen demand {BOD)
and suspended solids (S8} are those measured cumulatively on a :
daily composite sample over such twelve month period. If agreed to
by the parties, measurement for flow, biochemical oxygen demand or
suspended solids for use in FORMULA II can be based on a period
cther than the preceding twelve months. All measuring and sampling
performed for use in FORMULA II shall be made on a consistent

: basis with the measuring and sampling performed for use in similar
FORMULA uhder the Contract betwesn -the Village of West Carthage and
Climay Monufacturing Company. Initially at the commencement of
operation of the Sewage Treatment Works before measurement and
sampling for such periods is available, the estimates of Hazen and
Sawyexr, for flow of sewage, biochemical crygen demand and suspended
solids are Lo bc used in FORMULM IX.

The percentages assigned to each Village under FORMULA I
shall remain fixed for the duration of this Contract except as
provided in the Note under Step IT.

t
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Th?.énnual Minémum Charge shall be made up of the Contract Payment
portion determined on the basis of PORMULA III and FORMULA IV and

the Bond Anticipation Note Contr i
. act Payment portion deten ed
the basiz of FORMULMN IIX. ) ’ . Eheniuen o

Each Annual Hinimwn Charge shall cover a period such as will
correspond with the fiscal year utilized in the Contract bet-
ween the Authority and the Village of Carthage and the Village
of West Carthage or such other twelve month pericd designated
by the VILLAGE and the Authority as will emable the VILLAGE to
obtain tite funds to make its Contract Payments and Bond Antici-
pation Note Contract Payments to the Authority at the tinmes
required under the terms of the contract with the Authority.
Initially at thc commencement of operation of the Sewage Yreal-
ment Works, the first Annual Minimuum Charge can be prorated for
a partial period of less than twelve months in ordexr that the
next . Annual HMinimum Charge can cover the normal designated period.

In using FORMULA IV in the determination of each Annual

Minimwm Chaxge , the flow of sewage is to be that measuved
cumulatively over a twelve month pexiod preceding such

Anmual Minimam Charge period, and the biocchemical oxygen. demand
{BOD} and suspended solids (58S} are those measured cumulatively

on a daily composite sample over such twelve wonth period. If
agreed to by the partics, measurement for flow, biochemwical

oxyyen demand or suspended solids For use in FORMULA 1V can be
based on a period other than the preceding twelve months. ALL
measuring and sampling performed for use in YORMULA IV shall ho
wade on a consistent basgis with the measuring and sampling
bexformed for use in FORMULA II herein. Initially at the commence-
ment of operation of the Sevage Wreatment Works beforc measurement
and sampling for such periods arc available, the estimates of
Hazen and Sawyer, Engincers, for flow of sewage, biochemical
oxygen donmand and suspended solids are to be used in FORMULA V.

In the event that the CORPORATION ceases to operale
its industrial plant in the Village of West Caxrthage or
ceascs to deliver sewage for’ freatment, the CORPORATION'S
obligation to pay the Annmual Minimum Charge determined on the
basis of FORMULA Y1I shall conbinve unchanged. However, in
such event, the poriion of the Annual Minimum Charge dotermined
on the basis of MORMULA IV ‘shall be modilied for the period after
the date of sueh cessation of operation or cessabion of delivery
of scwage as follows., The CORPORATION'S obligation to pay the
rortion of the Annual Minimuwn Charge determined on the basis of
FORMULA 1V shall bLe limited Lo a terminal amount covering (1) the
period from®the dabe of such cessabion of operation or cessalion
of delivery of sewapge to the end of the Authority's fiscal yecar
or to Lthe end of such other Lwelve month perlod designated for
the Annual Minimum Charge by the VILLAGE and the Authority as
aforesaid, or (2) a six (6) month period from the date of such
cessation of operalion or cessabion of delivery of sewage,
‘whichever period (1) or (2) is longer. After payment of such
© terminal awount for period (1) or (), the CORPORMIION shali
continue to pay the Amnual Minimum Charge based on FORMULA XTI,
but shall have no further obligation under FORMUJA IV, unless
the CORI'OBAYION resumes operating its industrial plant or
resumes delivering scwape . . In order to
BLilize PORMULA IV Lo wrrive al the Lerminal payment for peiriod
(1} ox (2),~thc flov of sewage, the biochcmigql oxygen demand {Bup)
and the suspended selids (88) ror the VILLAGE and the CORPORATYOH
shall be in the same proportion as in the Jasl computation of
the Annual RMinimum Charge madn before the date of cessation
of operation or cosvabion ol delivery of scwage. Nothing in the
Toregoing shall he deemed to rcliqvc a succesaor—in~intnrqst
Lo Lhe CORPORATION (rom Lhe oblimation to malc payments Lo the
VILLAGE for Lhe operation and maintenance conks of the Sowage
Treabment Yorks, if such suceestior-in-intercst commonces Lo
operata the plant or Lo deliver Sowage, following the bime
the COLPORATION cranes bo oprrale or Lo deliver sewvage .

.



O SCHEDULY A

CAPAGLTY.

The capacity assigned to the CORPORATION, referring
to the sewage from the CORPORATION being treated at the
Authority’s Sewage Yreatment Plant, is an average flow of

850,000 gallons daily, an average of 1,700 pounds of biochemical

oxygen demand (BOR)} daily and an average of 2,200 pounds of
suspended solids (S5} daily; all determined on a wonthly basis.

! . s . +6)
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SCHEDULE 1

The following teums shall have the following meanings unles
the context shall clearly indicate some obher neaning:

af e
“Administralive and Operaling Wxpenses” shall mwean the Aullior-
ily's rearonalle and seeessury oxpenses of carrying oul and udminis-
tering its powors, dulics and funclions in copneciion with the operalion
or maintenanee of Prejects, as aulhorized by ihe Aset, and shall include
withpnl Yimiting the genciadily of the foreguing: administrative ex-
penses, legal, uccounting, engineering and consultani's services and
expenses, insurance premiwus, payments lo pension, reliroment, heallh
and hospilalization funds, nnd any other expenses required or permitled
o be paid by (he Awthority wnder the provisions of ihe Aet or {his
Resolution or atherwise provided, however, thal “Administrative and
Oparating Joxpenses” shall nol include any provisions for {i) deprecia-
Lion, amortizalion or similar charges, (ii) cosls or expenses ineurred
for Construction ox (iii) deposils or transfers of monics to the credil
of any fund or accownl esliblisld herewnder.

“Amual "Adininisleative Fee” shall mean the ammuat fee payable

Lo (ho Authority by a Municipalily as part of {he Conlract Paymenis

reyvired “lo be made for ihe services rendered by the Authority in

respeel of the Iuncing, construclion, opevation and mainlenance of

“& FProject, but not inchuding Operating and Administnfive Iszpenses,
in respeel of which such Conlbract Paymenis are required {o be made,

in the minvunt and as staled or defined iy the applicable Serics Resolu-

. Hono .

"Al’([ll;!l‘ﬂy" shall mear the New York Siate Pure Walers Aw-
thorily, j)O(])' corporate and politic constitnling a public beneft cor-
poraiion erealed by the Act, or auy body, agency or inslrumentality of
the Slate which shall hereafter sneeeed fo the powers, dulics and fune-

" lions of the Aunthorily.

~ “Dond” or “Donds™ shall mean any Bond or the issne of Bonds, as
the case may be, established mnd ereated by this Resolulion and issued
purswant to & Series Resolution.

“Constigielion Adminisiralive JPee” shall mean the fee, payable lo
the Authority for ils advisory services, services rendered jn conncelion
willi desigm, financing nud construction of the Project in respeet of
which such payment is payable and ofher similar services rendered
during {he Period of Conslruction in the amowni and as sialed o
dcﬁpqd in the applicable Series Resolulion.

“tiCiontract Tnlerest Tayment” shall mean that portion of a Contrack

i Paymen{ made or required Lo be made by 2 Municipalily Lo {he Au-

thorily pursuant {o a Conlract which represents the payment of juberest
duve or {o become duc on the Municipality’s Contract Obligations in
respect of the I'roject to which snch Contracl relales.
“Contract Paymenl” shall mein the amounls paid or reguired {o
- be paid, from time to time, by & Municipalily fo the Aulhority purruant
Lo nt Coulract {which amounts paid or required to he paid shall be at
Jeast suflicient Lo meel the requirements of Scelion 911), bul shail not
inelude the nmounls paid or vequived Lo he paid, from Giye te Lime, by

such Municipalily torthe Aulhorily pursumnt fo such Contract in respect

of Noles.

} “Conlrast Principal Payment” shall mean thal porlion of a Gon-
tract Poymend made or veguired {o be made by a Munieipalily to the

Athority pursuant lo 2 Conleaek vwhich represents e payment of |
pminsipal due or fo hecomn due on Hhe Municipadily's Con{racl Qbliza-

froner in v sniead ol (hia Prrajorl in whielr suely Cradesel pelsyfen,

s



Jegal foes, fees nad expenses of the Trustee, the Depository and Paying
Agenls of the Bonds during the Deviod of Construction of the Projeet,
cosl of issunnce of {he Bonds wnd fmmeing charges and fees and

expenses of finuncial advisers or cousuliunls in conneclion therewith
p:‘.opcr)‘\' charpenlie to the Project, eosls of nudits, the cosl of all ma-
chnulzry, apparalus and cquipment, coslt of enghicering weehileelnral
services, plans, specificalions and swrveys, estimales of cos, the rdm-
bur.sc)m:nt of adl moneys advanced or applicd by Uie Stale, or any agency
or {7:5L1‘ﬂ:ﬂ¢nlﬂli1.y thereof, or otherwise, for the payment of any fem”
or ‘zl.cms of cosl of the Iraject, and all olher expenses neeessary or
incident lo delerinining the Leasibility or praclicability of the Project

!m(} such olher expeuses not specified herein as may be necessary o;'
jncident. (»d_LInc acquigition, consbruclion, development and equipment
21?}(3::; ii.’j::n)cci, the ﬁ-uancmg thereof and the plnc%_ng of the snme in

“Resolulion” shall mean Uiis Geners! Gontract Revenue Bond Reso-
Tution as from Lime lo lime amended or supplemented by Supplemental
Hesolutions in accordance with the terms and provisions hereof.

“Sewage Treatment Works” shall mean a {acility Tor the purpeso
of treating, nenbralizing ox stabilising sewage, including trealment ox
disposal plants, Lhe necesswry infercepling, owifall and onllel sewers,
pumping stalions inlegral lo snch plands or sewers, equipment and
furpishings therco! and their appurienances.

aenstee” shall e the bank or Lrust company appoinied pursuant
te Section 801 fo ncl as ruslee herennder, and ils succcssor or SUECESSOrS
and any aihcr bank or {rust company al any. lime subslituicd in ils
place pursuant fo this lesolution,

-
14
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ATTACHMERT A

Notwithstanding any of the foregoing provisions to the contrary,
if a federal grant offer {Part A - Offer and Acceptance of the
Federal Grant) is not rcceived by the Authority from the Federal
Water Pollution Control Administration by Octobex 1, 1970, the
CORPORATION acting jointly with the Crown Zellerbach Corporation
may elect to terminate this agreement herein. Such election must
be made in writing by a letter executed by the CORPORATIOR and
the Crown Zellerbach Corporation and mailed no later than
November 1, 1970, by registered mail to the Village Clerk, Village
Offices, Carthage, New York, 13619, and fo the Village Clerk,
Village Offices, West Carthage, New York, 13619. In the cvent
of such termination the CORPORATION shall be liable jointly
with Crown Zellexrbach Corporation for their joint proportionate
share of all costs incurred by the VILLAGE and the Village of
Carthage under their contract with the Authority, with the
exception of land acquisition costs and legal costs related to
land acquisition, Such costs shall include but not necessarily
be limited to amounts expended or incurred by the Authority to
the date of termination for engineering services, legal services
and shall include the Construction Administration Fee of the
Authority. The proportionate part of such costs and fee to be
paid by the CORPORATION jointly with the Crown Zellerbach
Corporation shall be determined by the ratio that the sum of the
estimated construction cost of the sewage txeatment plant and
the estimated construction costs of the Interceptors serving the
CORPORATION and the Crown Zellerbach Corporation bears te the
estimated construction cost of the entire project including

the sewage treatment plant and all interceptors. Such estimates
shall be based on the computations of Hazen and Sawyer, Con~
sulting Engineers. The CORPORATION jointly with the Crown
Zellerbach Corporation shall pay their proportionate part of
such costs and fee to the VILLAGE and the Village of Carthage

in full by December 1, 1970. In the event: of the termination
hereunder, the amounts deposited by the CORPORATION under para-
graph 7 as security, and any such amounts deposited by Crown
Zellerbach Corporation shall be credited jointly against such
costs. The excess of such deposits, if any, shall be refunded
proportionately to the CORPORATION and Crown Zellerbach Corporation.



AGREEMENT
THIS AGREEMENT, made this /J7 day of Jpftzc , 2008
between the VILLAGE OF CARTHAGE, a municipal corpcration
organized under the laws of the State of New York, with its
offices at 120 South Mechanic Street, Carthage, New York
13619, County of Jefferson State of New York, and the
VILLAGE OF WEST CARTHAGE, a municipal corporation organized
under the laws of the State of New York, with its offices
at 61 High Street, Carthage, New York 13618, County of
Jefferson, State of New York, (collectively, the
“Villages”).
WITNESSETH:
WHEREAS, the wvillages have jointly owned and operated
a sewer treatment facility for many years, and
WHEREAS, the Villages are desirous of continuing to
act jointly in performance of municipal cooperative
activities for sald sewer facilities,
NOW, THEREFORE, it is mutually greed as follows:
1. The Villages agree to act jointly in connection

with the sewage treatment works.

[

The Villages agree to establish a Management
Board, hereinafter referred to as the “Board”, to
oversee and to manage the operation of the sewage

treatment works. The said Board now consists of



seven (7) members: three (4) Trustees from the
Village of Carthage, which includes the President
as Chairman of the Management Board, and Three
(3) Trustees from the Village of West Carthage,
which may include the Mayor. The Trustees from
each Village shall be selected by the respective
Village Board.

The manager of the plant shall have an advisory
non-voting position on the Management Board.

The Villages agree to cooperate reasonably with
each other, and in the event of a dispute on
which they do not reach agreement, the Villages
agree to binding arbitration with the American
Arbitration Association pursuant to its rules.
The villages agree that should the minority vote
on the Management Board consist of 100% of the
representation of a village on the Management
Board, that minority would have the option to
refer the dispute to binding arbitration as
aforesaid.

The Villages agree to share among themselves the
Contract Payments payable to the waste treatment

plant joint activity account under such contract



10.

in the amount and manner set forth in Schedule
“A” attached hereto and made a part hereof.

Each Village shall pay its respective Village
share of the contract payments as determined in
accordance with Schedule “A” at the time
specified in such contract.

The Villages agree that sewage may be measured
and sampled, as set forth in Schedule “A”
attached hereto and made a part hereof.

The Villages shall allocate revenues and finance
costs in accordance with Schedule “A”. BApproval
of bills for payment is to be given first by the
Board and finally by the Carthage Village Board.
The Village of West Carthage Board may audit the
receipts and disbursements at any time.

The Villages will each continue to set their own
respective water and sewage charges for services
within the respective Villages.

All legal expenses required by the Management
Board and all employee and payroll expenses shall
be paid from the operation and management monies
of the sewage plant. <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>